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AGREFMENT

ThIS AGREEMENT 1s msde and entered into es of the
7th day of August, 1969, by and between COMMERCIAL DISCOUNT
CORPORATION, a Delaware corporation, herein called “Seller,”
and COTTER CORPORATION (N.S.L.), a New Mexico corporation,
herein called "Buyer."

A. RECITALS,

1. On June 9, 1967, Seller ovmed in excess of 54,000
dry tons of mineral residue located at 9200 Latty Avenue, and

™ adjoining leased land described in the ease, re-
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ferred to in paragraph B. 13 (a), Hazelwood, Missouri (the
"Missouri site"),

2. Buyer is now, and on June 9, 1967 was the owner and
operator of a minéral processing plant near Canon City, Colorado,
herein referred to s3 the “Plant. ”

3. Under date of Jume 5, 1967 Buyer and Sell.et entered
into a Drummed Residue Purchase Agreement which provided for
the process:ng of the mineral residus by Buyer and certain paymencs
to Seller for the U30g contained therein, Under date of June 9,
1967 Seller and Buyer entered into a Residue Purchase Agreement i
which provided for the processing of other wineral residue by
Buyer and certain payments to Seller for the U30g contained therein.
The Drummed Residue Purchase Agreement and the Residue Purchase A
Agreement as awended by letter dated August 21, 1967 and by an i
agreement approved by Buyer March 25, 1968 and approved by Seller |
March 29, 1968, and as 1t may otherwise have been amended, are 1:[
hereinafter collectively referred to as the "Residue Purchase H

Agreement "

4. A portion of the mineral residues were shipped to the
Plant and are stockpiled st the Plant, suck portinn of the mineral

residues being referred to herein as the "Colorado Residucs,"
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5. A portion of the @ineral residues rem:in on the
Kissouri site. The Colorado Raffinate and the Congo Raffinate
remaining on the Missouri site vhich contain at lease 2/10 of 1%
of U303 are hereinafter referred to as the "Missouri Residues."
The othcr material remsining on the Missouri site, rzferred to
herein as the "Clean-up Material," includes all Colorado aund
Congo Raffinate containing less than 2/10 of 1% of U30g , all the
Drummed Residue, all the leached Barium Sulfate, all the Barium
Sulfate, and all the C-Slag. '

6. Seller and Buyer have determined that it is in their
mutual Interests to terminate the Residue Purchase Agreement and
cause it to be superseded by thie dgreement, pursuant to which,
azong other things, Seller will gell the Missouri Residues, the
Clean-up Haterisl and certain equipment described in Exhibit B

L

(the "Equipment”) to Buyer; Buyer +{11 transport the Missouri
Residues to the Plant, taking such steps, includiag drying, as
Q Buyer deems recessary or appropriate prior to shipment; Buyer will

pay Seller for the U404 contained in the Colorado Residues and
the Missouri Residues; and following the clean-up operation at

the Missouri site, Buyer will restore the surface of that portion
of the Missouri site upon which the ore residue materials were
stockpiled, disposing of the Clean-up Material as Buyer sees fit.
B, AGREEMENT,

In consideration of the premises and the mutual covenant§
herein provided to be kept and performad snd the faithful performance
thereof, Seller and Buyer agree as follows:

1, Agreement of Purchase and Sale. Subject to the terms
and conditions of this Agreement, Sellers shall sell to Buyer and |

Buyer shall purchase the Hissouri Residues and the Clean-up |

Material and complete payment for the Colorado Residues and the
Equipment as h¢reinafter set forth,

L ) B
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@ 2, Purchase Price, (a) The aggregate purchase price
(the “purchase price") to be paid by Buyer to Seller for the
Misgouri Residues, the Lu'lance due on the Colorado Residues
(title to the Colorado Res{dues has heretofore vested in Buyer
under the Residue Purchase Agreement and certain acts performed
thereunder), the Clean-up Material and the balance due on the |
Equipment shall consist of the following: '

(1) Missouri Residues. An amount equal to the
m=tc: of pounds of Uj0g contsined in the Missouri Regidues, as |
hereinafter determined, times $2.70, which amount is hereinafter
called the Missouri Residue purchase price.

(i1) Colorado Residues, The sum of $596,766.04, .|

which sum is hereinafter called the Colorado Residue purchase
price. |
(ii’) Equipment, The sum of $192,076,26, which sum
is hereinafter called the Equipment purchase price, T
(b) Buyer shall not pay Seller cash for the Clean-up
O Materizl but will perform at its own expense the cleam-up opera-
tion and restore the surface of the Hissouri site upon which the
ore residue materials were stockpiled.
(c) The number of pounds of U30g contained in the Missouri
Residues will not be deterr.’ned until such material has been trans-
ported to the Plant, and weighed, sswpled and assayed, as provided
hereunder. The final calculation of the Missouri Residue purchase
price shall be made in sccordance with paragraph 5 hereof.

3. Payment of Purchase Price. (e) On or before August _'
20, 1969, and on or before the 20th day of each month thereafter ;
until the purchase price is paid, Buyer shail pay & winimum of ;
$50,000 to Seller (except for th= final payment which may be less |
than $50,000), with Buyer having the right to wake monthly payments

in excess of $50,000,
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O
(») The monthly payments to be made hereunder shall be
applied to the reduction of the purchase price in the following
order:
First, to the Missouri Residuc purchase price
to the extent of $300,000, and subject to the final
accounting provided for hersunder;
Second, to the Equipment purchase price;
and
Third, to the Colorads Residue purchsase
price,
4, Ioterest, (2) In addition to the purchase price,
Buyer shall pay interest to Seller on the Colorado Residue purchase
price at the rate of 102 per year commencing December 1, 1968,
Such interest shall be payable in cash as follows: )
November 1, 1969 $28,180,61

February 1, 1970 28,120,61
May 1, 1970 28,180,63
Q (b) Interest at the rate of 10% per yesr shall accrue

after May 1, 1970 on the declining balance of the Colorado Resid:ie
purchase price, as such price is reduced each wonth thereafter by
the monthly payments to be made hereunder. All accrued interest
shall be paid by or credited to Buyer in accordance with peragraph
5 hereof.

S. Final Accounting. Promptly upon the arrival at the
Plant of the final lot of Missouri Resfdues, such material shall  °
be welghed, sampled and assayed as provided hiereunder, Thereupon,
a final computation shall be made of the Missourl Residue purchase
price. It ig intepded that momthly paysents under paragraph 3 sbove
be applied first to fully pay the Missouri Residue purchase price
as finally detérmined. On such determination, interest accruing
after May 1, 1970 will be recalculsted on the basis that payments

have been first applied to the finsl Missouri Residue purchase

O ‘
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p- ‘ce, second to the Equipment purchase price, and third to the
Colorado Residue purchase price,

6. Closing Date. The closing shall take place at the
offices of Holme Roberts & Owen, 1700 Broadway, Penver, Colorado,
2t 10:00 A, M,, local time, on Decewber 29, 1969, or on such
earlier or later dste or at such other place as shall be fixed
by wutual written agreement of the parties hereto, such tize being
refecred to in this Agresment as the "Closing Date,”

7. Instruments of Transfer. On the Closing Date,

Seller shzll convey, assign, trawsfer and deliver to Buyer end
Buyer shall accept and acquire the Missouri Regidues, the Clean-up
Material and the Equipment., The instrument or instruments of |
conveyance, assignment and transfer shall contain full warranties
of title by Seller and shall be in & form satisfactory to Buyer's E
counsel, I.
8, Conditions to Seller Closing. The obligations of

Seller under this Agreement are subject in the discretion of

Q Seller to the satisfactiom at or prior to the Closing Date of the
following conditions:

(a) All representations znd warranties of Buyer
contained in this Agreement shall be true in all materfal respects
8t and as of the Closing Date as if such representetions and q
warranties were made at and as of the Closing Date,

{b) At che Closing Date no suit, action or other
proceeding shall be pending before any court or governmental agency

Y

in which it is sought to restrain or prohibit the consummation of
the transactions contemplated by this Agreement.

™

(c) On the Closing Date a wriiten guarantee by

Robert 0. Anderson and Donald B. Anderson, guaranteeing the Buyer’'s

= 5

obligations hereumnder, shall be delivered to the Seiler.
(d) Seller shall have received an opinion dated
the Closing Date of Holme Roberts & Owen, counsel for Buyer, to

% ’ w8435 mil772
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9 the effect that this Agreement has been duly authorized, executed
and delivered by Buver; and, subject to due execution by Seller,

constitutes a valid and binding agreement of Buyer in accordance
wvith its terms,

9. Conditions to Buyer Closing. The obligations of
Buyer under this Agreement are subjeet in the discretion of Buyer

to the satisfaction at or Prior to the Closing Date of the follow-
ing conditions:

(s) All representations and varranties of Seller
contained in this Agreement shall be true in all material respects
at and as of the Closing Date as if such representatisng and
varranties were made ar and as of the Closing Date,

{b} At the Closing Date no suit, action or other |
proceeding shall be pending before any court or governmental agency
i;x which it is sought to restrain or prohibit the consummation of

———

the transactions corntemplated by this Agreement,
(c) Buyer shall have received an opinion dated the
Closing Date of Dawson, Wagel, Sherman & fioward, counsel for
O Seller, to the effect that this Agreement has been duly authorized,
executed and delivered by Seller, and; subject to due execution
by Buyer, constitutes a valid and binding agreement of Selier in
accordance with its terms.

- (d) From and after the date of this Agreement and il
prior to the Closing Iate, there shall mot have been any adverse
change in the Missouri Residues, Clean-up Msterial or Equipment
or in Seller’s interest therein,

10. Titles. (e) Seller shall have good and marketable :j
title to the Missouri Residues and Clesn-up Material free and clear L:
of all royalty, overriding royalty, produstion payments, wortgages,
liens, encumbrances, claims or demands of any nature. Seller shail
also have good and marketable title to the Equipment free and clear

P TLT - T
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of all martgages, liens, encumbrances, clstms or demands of any
nature, If Buycr, prior to the Closing Date, shall taks eacepiion
to the title of Seller to the Hissouri Residues, the Clean-up
Miterfal or the Equipment, and the defects or encumbrance to

=¥

which Buyer has taken exception materislly affect the value of

—

the Hissour‘i Residues or the Clean-up Material as a whole or the

Equipment as a whole, as the case may be, this Agreement msy be

terminated by Buyer by notice to Seller. |
(b) Seller agrees to indemnify Buyer and hold it .
harmless from all suits, actions, damages, costs (including, but
not limited to attormeys' fees, liahilities, losses, claims and
demands arising frow or related to clalms of third parties agaimst

the Buyer, the Missouri Residues, the Clean-up Msterial or the
Equipment, or to taxes, license fees or charges thereon) |

attributable to the operation of the Missourl site for the period

prioxr to the Closing Date.
11, shipping she Missouri Residues, Prior to October

1, 1971 or the date fixed by any notice of termination given by

the lessor for the termination of the lease referred to in para-

graph B, 13 (a), whichever date occurs earlier, the Missouri
Residues shall be loaded by Buyer into railroad cars which are in
condition sufficient to prevent loss of the material in transit,

In the event any of the meterial is lost in transit, Seller shall
have no claims or rights against Buyer for such loss except to the )
extent of the amount of payment as provided herein would be veduced
by delivery st Canon City of less of the material because of such :i

loss in tramsit. Buyer shall pay sll costs and charges incurred in |

comnection with the shipping and delivery of the Missour? Residues
and shall pay all demurrage and all costs and charges incurred in
wnloading the Missouri Residues at the print of delivery in Camon
City, Colorado, and in transporting the material to the Plant,

Degcription: St Louis,MQ Document - Year.Date.DocID 1970.105.76 Page: 7 of 13~

order: bv Comment: e

CITI00719



Buyer will unlcad and transport the Missouri Residues in a workman-
like manner using methads designed to prevent unnecessary waste of
the material. Buyer agrees to furnish Seller with copies of =all
raillroad bills of lading and further agrees to designste with
respect to the materisl covered thereby whether the seme containg
Colorado am:llor Congo Raffinate referred to in pa.agraph A, 5. ,
above as Missouri Residues, insofsr as such dctt;rnimtion reasonably
can be made at the time of !*  .ng by inspection of the colcr and/or
texture ~f the material being shipped.

12, Determination of Dry Weight and U303 Content. . (a)

The nct weight of each truck load of Missouri Residues unloaded
fron the rzilwvay cors in Canon City shell be determined by weighing il:l
each truck, loaded and empty, on scales to be provided by Buyer
at the Plant. A receipt for each such delivery shall be furnished |
to Seller showing the net ton weight of the Missouri Residues, "
Representative samples of each truck load shall be taken at the
time of weighing or as soon thereafter.as possible, and the moistuce
Q content determined fn Buyer's laboratory by methods generally em-
ployed in the indusiry, therecby establishing the Jcy weight of each
truck load. A receipt showing the dry weight of each load chall
be furnished to Seller as soon as practicable after the dry weight
hae been established,

(b) The Missouri Residues sball be sccumulated by Buyer
into lots of not less than 150 tons each and not more than 250 tons
each sampled and assayed as herein provided, except that the final
lot may be smaller or larger than such limits. Buyer shall sample :i
the Missouri Residues by methods presently employed by it in |
accordance vith contractual requirements imposed upon Buyer by the *-'!

Atomic Energy Commission. A representative portion of each sample |
of each lot of Missouri Residues will be divided into fouwr pulps

and distributed as follows: Seller or his representative will

O :
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receive one pulp; Buyer will retain one pulp; the remaining two
pulps will be rescrved by Buyer for possidle umpire anslysis.
Buyer shall make, or cause to be made, an essay of Buyer's pulp
for U3Og content, Seller may assay his pulp, but if he fails to
make an assay, the assay of Buyer shall be accepted as finsl, If

both parties make assvys, the results of Buyer's assay and Seller's
assay of the respective sample pulps shall be exchanged by crossing
certified mail or other methods mutually agreed upon by the parties, i
Both parties hereto agree that such cross-mailing vhall be made
ty each party by mailing assay reports on the tenth day of each
month or the business day next following in the event the tenth
dsy falls on a Saturday, Sumday ot holiday. If the average per
cent deviation between the assays as to “308 content is less than
4.00%, then the average of the assays shall be final. If the |
average pur cent deviation between the assays as to 0308 content ll
is greater than 4,00Z, then one of the pulps of the sample held in
regserve shall be submitted to any mutually acceptable laboratory
O for umpire assay. Any such umpire sssay shall be fin=l if within
the limits of the assays of Buyer and Seller, If not, the assay
which is nearer to that of the umpire assay shall prevail. The
party vhose assay is furthest from that of the umpire shall pay
the cost of the umpire assay. In rhe event the umpire assay is
equally distant from the assay of each party, the cost of the assay
shall be split equally, The U30g content thus determined shall, for
&ll purposes, be the Uy0g comtent of the lot of Missouri Residues
to which such determination relates, and Buyer shall report the . :’:
Missouri Residue purchase price of each such lot to Seller as soon |
ss the U0 content of each such lot has been determined, Upor: the 1;;|
completion of t'he sampling and assasying provided for hereunder, al
Buyer ghall have no obligation after ten (10) days from the mailing i
of the aforesaid report of purchsse price to retain segregation of

9
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: the lots of Miss.uri Residues and may freely commingle the material
with other ores and minerals.
13, Certain Agreements of Seller. (a) Seller shall keep

the Lease covering 7.55 acres on Latty Avenue, Hazelwood, Missouri,
dated February 22, 1967, between Norfolk and Western Railway
Company and Seller in good standing and shall pay all remtals and
other sums i'equlred under such Lease, Seller shall promptly give
Buyer notice of any notification or commmication from the Lessor
under such Lease, particularly amy rotices of termination, '
(%) Seller shall keep the leasehold interest created by
the above described lease and the adjacent tract owned by Seller
free and clear of all encumbrances, liens, contracts and agreements |
daring the term of this Agreement,
(c) Seller shall permit Buyer at all times during the |
term of this Agreement to have free and exclusive use of the Hissouri
site (including Seller's fee and leasehold land and all buildings T
and jmprovements situated thereon) for Buyer’z use in stockpiling,
O drying, storing, loading and shipping all material and equipment
sold hereby and for all other legal uses or purposes for which such
property may be utilized,
(d) After the date hereof and prior to the Closing Date,
Seller shall keep the Equiprent and the buildings and improvements
located on Seller's fee land at 9200 Latty Avenue, Hazelwood,
Miggouri, tully insured with 8 responsible insurawce casrrier or
carriers and in amounts adequate to insure the replacement of such
Equipment, buildings and improvements,

N
14, Certain Agreements of Buyer. Buyer hereby agrees |

that from and after the Closing Date it will take all reasonably '|'|
necegsary precautions in the storage, handling and shipping of the g
Migsouri Residues to prevent damsge or injury to adjoining property e

owners, lessees or others, and chat the Buyer will prevent the

Missouri Residues from emcroaching oun the property adjoining the

- 10
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Missouri site. Buyer agiees to indemnify Seller and hold it
harmlesz from all suits, actions, damages, costs (including, but
not limited to, attormeys' fecs, liabilities, losses, claims and

demands arising frow or velated to claims of third parties

against the Seller or the Missouri Residues, the Clean-up Materials
or the Bquipmnt, or to taxes, license fees or charges thereon}
attributable to the operation of the Missouri Site for the period
subsequent to the Closing Date. Buyer shal! restore the rurfsice
of that portion of the Missouri site vnon which the ore residue |
materials were stockpiled in a mapper sufficient to meet the re- |
quirezents of the above described leagse, the requirements of the '
Atomic Energy Commission and the State of Missouri, and complete
all such work by October 1, 1971 or the date fixed by any notice |
of termination given by the Lessor for the teminatlon' of the
Lease referred to in paragraph B. 13 (a), whichever dste occurs

earlier,
15. Seller's Representatrive on Buyer's Premises, Buyer
Q egrees to permit agent of Seiler to enter Buyer's premises at any

tize during the term of this Agreement and be peruitted to inspect
and review all actions to be performed by Buyer hereunder and to
ingpect and copy during normal offjce hours such records as are
required by Seller to verify Biyer's performance hereunder, |
16. Assip ment of Agreezent, Buyer shall not trangfo-
or assign its rights under the terms of this Agreement without

the written consent of Seller, which consent will not be unreason-

i

ably withheld; provided, that if Buyer shall merge into or become
consolidated with another corpuration, Seller's coansent to the

= e

assigrment shall not be required 1f (a) the corporation surviving

b i

such merger or consolidation assumes in writing the Buyer's

obligations hereunder; and (b) the corporation surviving such merger

11
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or consolidation shall, in the judgment of Seller, be financially
and otherwise capable to perform Buyer®s obligations under this
Agreement,

17. Force Majeure., If 2t any time prior to May 1,
1970 Buyer is actively er,aged in the dry.ing and shipping of the

Hissouri Besidues and 1s enjoined or prevented from the continua-

tion of such dtyi_ng and shipping by any person, corporation
or govermnmental agency, the monthly paywents to be made by Buyer i
niereunder shall be applied to the redixction of the Colorado
Residue purchase price wmtil such rime as fhe injunction or pro-
hibition is removed. |
18. Gusrantv., Buyer's obligations hereunder shall be |

gu-ranteed in writing by Robert O, Anderson and Donald B, Anderson, |
Upon the execution and delivery to Scller of such guaranty, all F
previous guaranties made by Robert O, Anderson and Donald B,
Anderson in any vay relating to the Regsidue Purchase Agreement
Q shall be null and void. Such written puarantee shall survive any

werger, consolidation, sale or other disposition of Buyer subse-
quent to the Closing Date.

19, Notices, All notices or imstructions required
to be glven under the terms hercof shuil be in writing and shall |
be validly and sufficiently made end given if mailed, postage i
prepaid, by certified mail, to Buyer at P, 0. Box 1000, Roswell, |
New Mexico 88201, or to Seller st 105 West Adame, Chicego,
Illinois 60603, |

20. Construction of Agreement, This Agreement shall ;‘
be deemed to be a contract under the laws of the State of Colorado |

and for all purposes shall be construed in accordance with such

laws.

12
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¢
21, Binding Effect. This Agrcement shall inure to the
benefit of and be binding upon the svccessors and assigns of the

paxties hereto,
IN WITNESS WHEREOF, this Agreement has been executed

as of the day and year first above written.

iR, COMMERCIAL DISCOUNT CORPORATION
 ATIESTIZ
" By /
esident
; COTTER CORPORTION (N.S.L.)
e by Ko anid £ Woneost
= Secretary axar Vea President
BUYER

STATE OF NEW MEXICO )
jE
COUNTY OF CHAVES )

The foregoing instrument was acknowledged before me this 2nd day of January, 1970, by
Duvid P. Marcott ond 5. H. Cavin, Executive Vice President and Secretary, respectively,
CPMCawevlon (N.5.L.), o New Mexico corporation, o beholf of soid corporation.

“ ..n-."

’ ) wwwoﬁuw seal,

RIS

a

lory C

"ty YHBMI s3ion expires:
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